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August 12,  1975 � -· - 

Mr. J. T. Clarkson Manager Harbor Island Plant Shell Oil Company P. 0. Box 3947 Seattle, WashingtZ") _98124 
Dear Mr. Clarkson(/ L-1.t 1 

Enclosed is the executed copy of the Preferential Berthing Agreement between the Port of Seattle and Shell Oil Company for the use of terminal facilities at Terminals 18-20. We are also forwarding a copy of this _agreement to the Federal Maritime Commission for their approval if necessary. 
The Port remains concerned about securing the upland area as provided in our purchase agreement as amended. We would.very ,much like to work closely with Shell to assure the earliest possible acquisition of the use of the property. To this end, I would like the appropriate representatives of Shell to meet in September with Mr. Glenn Lansing, Director of the Port's Real Estate Department. I am asking Mr. Lansing to call you in the next week or so to see if a mutually acceptable time and place can be agreed to for such a meeting. 

I realize your matters in Renton remain unsettled but I would hope that such a meeting could at least explore the progress .of that matter and perhaps even discuss possible alternatives if the Renton location cannot be obtained. 

VJ:� 
Richard D. Ford Deputy General Manager 
jmo 
Enclosure 
cc: Federal Maritime Commission 

Mr. William B. Rogers, Shell Oil Company, Houston, Texas 

.mmission � .. �E ALE D. ADLUM/JACK S. BLOCK/PAULS. FRIEDLANDER/HENRY L. KOTKINS/HENRY T. SIMONSON/General Man,3oJer J. ELDON OPHEIM 
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THIS IS AN AGREEMENT dated June 1, 1975 between the .PORT OF SEATTLE, a 
Washington municipal corporation (0Portn) with offices at 
(P: 0. Box 1209) in Seattle, Washington 98111, and SHELL O_I_L_C_O_MP_ANY--,-a_D_e_l_a_w_a_r_e __ 
corporation ("Shell") with offices at. 2540 11th Avenue S . W .  (P. O. Box 3947) in 
Seattle, Washington 98104. 

1. PREFACE. This Agreement is that required by (and called "preferen- 
tial assignment agreer,ient" in) article 6(b) of the Purchase Agreement of February 1, 
1973 between Shell and Port, as amended by the First Amendment to Purchase Agreement 
of November 12, 1974 between them (nPurchase Agreement1 1 ) ,  pursuant to which P_ort is to 
acquire from Shell, _on December 31, 1976, Tenninal 19 on Harbor Island in Seattle, 
i.Jashington, and under article 6(a) of which Port, meanwhile, is to i·nsta11 and main 
tain fuel lines through the Terminal 19 area, and pipes, valves and other appurte 
nances, necessary to enable loading and unloading of petroleum pro�ucts into and from 
vessels, as well as fueling of ferries an? other vessels, at adjacent Terminal 20 now 
own ed by Port. 

2. PREMISES. 

2 . 1 .  Gra n t  of Rights. Port hereby grants to Shell the .right to use, prefer 
entially, up to one thousand (1,000) lineal feet of ship berth at Port 's Terminal 18, 
19 or 20, fronting on the East Waterway, as shown on Port 's Drawing No. 20-7501-M-l 
(and adjacent areas) which is Exhibit A to this Agreement. Such berthing shall be so 
assigned as to permit efficient use of the riser systems. Both Port and Shell recog 
nice that such use will require cooperation during the reconstiuction of Terminal 19.  

2 . 2 .  Adequacy of Terminal 19. If Port, after its acquisition of Terminal 19, 
reconstructs the same as rec_ited in the Purchase" Agreement rs  article 6 (c ) , Terminal 19 
as so reconstructed shall have risers, pipelines and other facilities adequate to 
enable Shell's full enjoyment of its preferential rights under article 2 . 1 .  

2 . 3 .  Definition. 
space at Terminal lS, 19 or 
article 2 . 1 .  

3.  TER.'1. 

As used hereinafter, nPremises11 means the 
20, which Shell has the preferential right 

ship berth 
to use under. 

3 . 1 .  Definition. This Agreement shall be in effect for the period of one 
year coramencing on the first day of the first calendar month after both of the follow 
ing events have occurred:· 

(a) approval of this Agreement, if required, by the Federal }!aritime 
Commission pursuant to Section 15, Shipping Act, 1916, as amended (which approval, 
if required, Port shall endeavor to obtain as promptly as possible, with Shell 's 
cooperation in all reasonable way? requested by Port); and 

(b) .Port's completion of the installations required of it by the Purchase 
Agreement's article 6 ( a ) ;  

and shall continu� iri effect from year to year thereafter, but subject to termination 
as provided in article 3 . 2 .  

3 . 2 .  Termination. This Agreement �2y be terwinated: 

(a) by Port by giving Shell at least thirty days' pr_ior notice, within 
thirty days after the expiration of any half-year period during which the aggregate 
quantity of petroleum products loaded or unloaded into or from vessels for Shell's 
account on the P.remises, is less than 50,000 barrels; or 

(b) 
by giving Port 

by Shell, effective at the end of the first or any subsequent year, 
at least thirty days' prior notice; or 
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(c) by either Port or Shell b v giving the o t.h er- at least thirty days' prior 
notice, within thiity days after the occurrence of any of the fo.llowing even t s ; 
(1) the Premises cease to be utilized as a public terminal, or (2) the Premises (includ 
ing any facilities used in connection therewith) are substantially damaged or destroyed, 
or their operation or full utilization is prevented, suspended or impaired, by any cir 
cumstance reasonably beyond control, or by fire, explosion, strikes, lockouts or other 
labor disputes, riots or other civil disturbances, war or warlike operati?ns, or laws, 
ordinances, regulations or orders of any gover�mental authority. 

4. COMPENSATION. Shell shall compensate Port for Shell's uses of the 
Premises at Port 1 s standard published tariff rates in effect at the time of each use, 
which rates may be amended by Port from time to time; but dock.age shall not be assessed 
against ferries owned by the State of Washington. 

5 .  USE OF PREMISES. 

5 . 1 .  General. Shell may use the Premises for loading and unloading petro 
leum products into and from tanters, barges and other vessels .(severally nvessel"), 
and for fueling ferries owned by the.State of Washington, and other vessels, but not 
for any other purpose without Port 's prior written cons?nt; and Shell shall never use 
the Premises for any unlawful pur pos e , or in any manner which interferes with nav'Lg a+ 
tion or commerce (including_commercial fishery). 

5.--2. Non-exclusivity. Shell's rights to .  use the Premises under this Agree 
ment 'a r e not sole or exclusive, but are only· preferential to all other users t.her eof , 
Port reserves the right to grant other parties rights to use the Premises (including 
any facilities used in connection therewith), but shall exercise its best efforts to 
prevent interference with Shell's uses by such other parties' uses thereof or by other 
operations of facilities owned by Port. 

6 .  NOTICES OF ARRIVALS. Shell shall give Port: (a) notice, as far in 
advance as practicable, of the expected time of �rrival of each Vessel to use the 
Premises, as well as the estimated quantity of pet�oleum products to be loaded or un 
loaded into or from the Vessel, (b) notice confirming or changing the information in 
the first notice, at least three days before the Vessel's expected time of arrival, and 
(c) notice of every subsequent change of previously noticed information, promptly after 
the change becomes known to Shell. The first notice shall be written but may be given 
by regular mail; any subsequent notice may be oral and given by telephone; and every 
notice shall be directed to Port at its address ·first herein specified or at telephone 
No. 206-587-4910, to the attention (in either case) of Port's Manager, Marine Termi 
nals, or of such other person as he may have designated by notice to Shell. Port's 
Hanager, Marine Terminals (or his designatee) shall have the right to assign each 
Vessel to any berth available for Shell's prefer-ential use, depending on the T.;,rminals' 
operating requirements at the time. 

7 .  LIABILITIES. 

7 . 1 .  Indemnity. Shell shall defend and indemnify Port and its officers and 
employees against all claims, suits, lia�ilities, and expenses (including attorneys' 
fees) on account of injury or death of any person or damage of any property arising 
out of Shell 's use of the Premises or any facilities in connection therewith, and not 
caused by any negligent act or omission of Port or of any third party whp is not an 
employee of Shell or expressly authorized by Shell to be on or about the Premises; 
provided that Port: (a) shall give Shell prompt notice of each claim or suit which is 
or.may be within this indemnity, without having mide any admission of liability or 
suffered any judgment by default; (b) shall permit Shell to participa_te in the defense 
thereof with attorneys of its own selection; and (c) shall neither offer nor accept any 
s e t t Lemen t thereof without Shell 1 s prior written consent. 

7 .  2 .  ,  Insurance.· Shell (a) shall maintain comprehensive public liability 
insurance, naming Port. as an Ln su.r ed , wI t.h max Imum limits, ·for personal injury and 

death, of $1 ,000 ,000 per person and $2 ,500,000 per occurrence, and, for property 
damage, of $2,000,000 per· occurrence, and· (b) shall furnish Port, on request, certifi 
cate by Shell's insurers that such Lrrs u'r anc e is _in ef f e c t , and will not be cancelled 
without at le2st thirty days' prior written notice to Port� 
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8. COl1PLIANCE. Shell shall a Lway s comply with all applicable laws, ordi- 
nances, regulations and orders of all governmental authorities (Federal> State and 
local) relating to Shell's operations in loading, unloading and other handling of 
petroleum products on the Premises, and shall make such tests and studies, install and 
operate such equipment, and take such other preventive measures as may be required by 
such la�s, ordinanc�s, regulations and orders relating to those operations. 

9.  GOVER1"1'!ENTAL CHARGES. · s·hell shall pay: (a) all taxes on the Premises, 
(b) all taxes (inciuding ad valorem but excluding income taxes) on this Agreement or 
the interest in the Premises created by this Agreement, and/or measured by the compen 
sation paid by Shell hereunder, and (c) all license, occupation and excise taxes and 
fees on or with respect to Shell's operations on the Premises. If any such tax or fee 
is ·paid by Port, Shell shall reimburse Port therefor within fifteen days after.its 
receipt of Port's invoice accornpan�ed by written evidence of Port1s payment thereof. 

10. SUCCESSION. Shell shali not transfer or encumber this Agreement or any 
of its rights hereunder, or sublease the Premises, without ·Port's prior written consent, 
except to any corporation which is controllingly owned by Shell, or which succeeds to 
all or substantially all of Shell's assets. by merger, consolidation or conveyance. Any 
transfer, encumbrance or sublease tendered by Shell for Port's consent shall be evi 
denced by a duly-executed instrument in writing, which sha"ll remain on file with the 
Port,  and shall also be filed, if necessary, with the Federal Maritime Commission. 
Subject to the foregoing, this Agreement shall bind and benefit the succ"essors and 
assigns of Port and Shell, respectively. 

11. DEFAULT. If either Port or Shell d�faults in performance of any of its 
obligations hereunder, and (a) fails to remedy the default within thirty working days 
after its receipt of notice thereof from the other, or (b) if the default cannot reason 
ably be remedied that quickly, fails to commence remedying the same within such thirty 
days, or fails thereafter diligently to prosecute the remedying thereof to completion, - 
and (c) in either case, fails fully to indemnify tne other against any actual damages 
resulting from the default: the other may terminate this Agreement �y giving notice to 
the defaulter. 

12. L'\.W-FORUM. The validity, interpretation and performance of t.hi.s Agree- 
ment shall be governed by the law� of the State of Washington; and the judicial and 
administrative bodies of that State shall be the fora for any legal proceedings arising 
under this Agreement. 

13 .  NOTICES. Except where othen,ise specified herein, every notice here- 
under shall be given by certified or registered letter or telegram, and shall be 
deemed given when the letter is deposited in the U. S.  mail or the telegram with the 
telegraph company, postage and/or charges fully prepaid, and directed to Port or Shell 
(as the cas� may be) at its address first herein specified, to the attention, if to 
Port, of its General l1anager, or, if to Shell, of its }fanager, Harbor Island Plant, or 
at such other address and/or to such other attention as it may have sub?tituted 
therefor by at least fifteen days' prior notice so given to the other. 

EXECUTED as of the date first herein specified. 

PORT OF SEATTLE 

::;,, 

President 

SHELL OIL COi!PANY 

, 

i 

ATTEST: 

By _ _.:.._'/A __ - /,___,_/_,_.._�--#,:,�__!----_f'��-�---==1>----fl 
General }fanager Transportation and i� 

Distribution 

� 
.; 

j I ,  
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